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Siege social: 46, boulevard Grande-Duchesse Charlotte, 
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ASSEMBLEE GENERALE EXTRAORDINAIRE 
du 19 decembre 2016 Numero 1671/2016 


In the year two thousand and sixteen, on the nineteenth day of December. 
Before us, Maitre Marc Loesch, notary residing in Mondorf-les-Bains, 
Grand Duchy of Luxembourg. 

THERE APPEARED: 

Geranium International Limited, a limited company incorporated and 
existing under the laws of Barbados, having its registered office at 100 Lower 
Collymore Rock Road, St. Michael, Barbados, registered with the Barbados 
Chamber of Commerce and Industry under number 35631, 

here represented by Me Stephanie Weydert, Avocat a la Cour, 
professionally residing in Luxembourg, 

by virtue of a proxy under private seal given on 19 December 2016. 

The said proxy, initialled ne varietur by the proxyholder of the appearing 
party and the notary, shall remain annexed to this deed to be filed at the same 
time with the registration authorities. 

Such appearing party is the sole shareholder, representing the entire share 
capital of Novero Luxembourg S.a r.l. (hereinafter the “Company”), a 
societe a responsabilite limitee, having its registered office at 46, boulevard 
Grande-Duchesse Charlotte, L-1330 Luxembourg, Grand Duchy of 
Luxembourg, registered with the Luxembourg Trade and Companies’ Register 
under number B 199026 incorporated pursuant to a deed of Maitre Schaeffer, 
notary residing in Luxembourg, Grand Duchy of Luxembourg, on 5 May 2015, 
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published in the Memorial C, Recueil des Societes et Associations n° 2588 on 
23 September 2015. The articles of association have not been amended since. 

The appearing party representing the entire share capital declare having 
waived any notice requirement, the meeting is regularly constituted and may 
validly deliberate on all the items of the following agenda: 

AGENDA 

1. Acceptance of Laird Holdings Limited, a private company 
limited by shares, incorporated and existing under the laws of the United 
Kingdom and registered with the Companies’ House under company number 
SC006373 having its registered office at No 2 Lochrin Square, 96 
Fountainbridge, Edinburgh, EH3 9QA, United Kingdom, as new shareholder 
of the Company. 

2. Increase of the share capital of the Company by an amount of 
twelve million nine hundred fifty-two thousand seven hundred eighty-three 
euro (EUR 12,952,783) from its current amount of twelve thousand five 
hundred euro (EUR 12,500) represented by one million two hundred fifty 
thousand (1,250,000) shares with a nominal value of one euro cent (EUR 
0.01) each up to twelve million nine hundred sixty- five thousand two hundred 
eighty-three euro (EUR 12,965,283) through the issue of one billion two 
hundred ninety-five million two hundred seventy-eight thousand three 
hundred (1,295,278,300) shares with a nominal value of one euro cent (EUR 
0.01) each and subsequent amendment of article 5 of the articles of 
association. 

3. Change of the Company's name to “Laird Luxembourg 
S.a r.l.” and subsequent amendment of article 1 of the articles of association. 

4. Miscellaneous. 

Having duly considered each item on the agenda, the sole shareholder 
requires the undersigned notary to enact, the following resolutions: 

First resolution 

The sole shareholder accepts and hereby approves Laird Holdings 
Limited, a private company limited by shares, incorporated and existing under 
the laws of the United Kingdom and registered with company number 
SC006373 having its registered office at No 2 Lochrin Square, 96 
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Fountainbridge, Edinburgh, EH3 9QA, as new shareholder of the Company. 

Second resolution 

The sole shareholder decides to increase the Company’s share capital by 
an amount of twelve million nine hundred fifty-two thousand seven hundred 
eighty-three euro (EUR 12,952,783) from its current amount of twelve 
thousand five hundred euro (EUR 12,500) represented by one million two 
hundred fifty thousand (1,250,000) shares with a nominal value of one euro 
cent (EUR 0.01) each up to twelve million nine hundred sixty- five thousand 
two hundred eighty-three euro (EUR 12,965,283) through the issue of one 
billion two hundred ninety-five million two hundred seventy-eight thousand 
three hundred (1,295,278,300) shares with a nominal value of one euro cent 
(EUR 0.01) each. 

Subscription 

The one billion two hundred ninety-five million two hundred seventy- 
eight thousand three hundred (1,295,278,300) new shares issued have been 
entirely subscribed by Laird Holdings Limited, aforementioned, for the amount 
of twelve million nine hundred fifty-two thousand seven hundred eighty-three 
euro (EUR 12,952,783). 

The shares so subscribed have been fully paid up by Laird Holdings 
Limited through a contribution in kind consisting of all the shares in Caroline 
achtzehnte Vermogensverwaltungsgesellschaft mbH, a private limited 
company incorporated and existing under the laws of Germany, registered with 
the commercial register of Amtsgericht Traunstein under number HRB 13271, 
having its registered office in Rosenheim, Germany, having a total value of 
twelve million nine hundred fifty two thousand seven hundred eighty-three 
euro (EUR 12,952,783). 

Proof of the existence and the value of the above-mentioned contribution 
have been produced to the undersigned notary. 

The total contribution in the amount of twelve million nine hundred fifty- 
two thousand seven hundred eighty-three euro (EUR 12,952,783) is entirely 
allocated to the share capital. 

Laird Holdings Limited, here represented by Me Stephanie Weydert, 
aforementioned, 
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by virtue of a proxy under private seal, given on 14 December 2016, then 
joins the general meeting of shareholders of the Company and resolves 
together with the other shareholder on the subsequent items of the agenda. 

The said proxy, initialled ne varietur by the proxyholder of the appearing 
party and the notary, shall remain annexed to this deed to be filed at the same 
time with the registration authorities. 

As a consequence of the foregoing, the general meeting of shareholders 
decides to amend article 5 of the articles of association of the Company which 
shall henceforth read as follows: 

"Art. 5. Share capital. The issued share capital of the Company is set at 
twelve million nine hundred sixty-five thousand two hundred eighty-three euro 
(EUR 12,965,283) divided into one billion two hundred ninety-six million five 
hundred twenty-eight thousand three hundred (1,296,528,300) shares with a 
nominal value of one euro cent (EUR 0.01) each. The capital of the Company 
may be increased or reduced by a resolution of the shareholders adopted in the 
manner required for amendment of these articles of association and the 
Company may proceed to the repurchase of its other shares upon resolution of 
its shareholders. 

Any available share premium shall be distribuable. ” 

Third resolution 

The general meeting of shareholders resolves to change the Company’s 
name from “Novero Luxembourg S.a r.l.” to “Laird Luxembourg S.a r.l.”. 

As a consequence, the general meeting of shareholders decides to amend 
article 1 of the articles of association of the Company which shall henceforth 
read as follows: 

“Article 1. Denomination. A limited company (societe a responsabilite 
limitee) with the name “Laird Luxembourg S.a r.l.’’ (the “Company”) is 
hereby formed by the appearing party and all persons who will become 
shareholders thereafter. The Company will be governed by these articles of 
association and the relevant legislation ”. 

Costs and Expenses 

The costs, expenses, fees and charges of any kind which shall be borne 
by the Company as a result of this deed are estimated at five thousand two 
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hundred euro (EUR 5,200.-). 

Whereof the present notarial deed was drawn up in Luxembourg, on the 
day specified at the beginning of this document. 

The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing parties, this deed is worded in English 
followed by a French translation; on request of the same appearing parties and 
in case of discrepancy between the English and the French texts, the English 
version shall prevail. 

The document having been read to the proxyholder of the appearing 
parties, known to the notary by name, first name and residence, the said 
proxyholder of the appearing parties signed together with the notary the present 
deed. 

Suit la traduction en fran^ais du texte qui precede: 

L’an deux mille seize, le dix-neuvieme jour du mois de decembre. 

Par-devant nous, Maitre Marc Loesch, notaire de residence a Mondorf- 
les-Bains, Grand-Duche de Luxembourg, 

A COMPARU: 

Geranium International Limited, une limited company constitute et 
regie par les lois de Barbade, ayant son siege social au 100 Lower Collymore 
Rock Road, St. Michael, Barbade, immatriculee aupres de la Barbados 
Chamber of Commerce and Indus try sous le numero 35631, 

ici representee par Maitre Stephanie Weydert, Avocat a la Cour, 
demeurant professionnellement a Luxembourg, 

en vertu d’une procuration sous seing privt donnte le 19 decembre 2016. 

Ladite procuration, paraphee ne varietur par le mandataire de la 
comparante et par le notaire, restera annexte au present acte pour etre soumise 
avec lui aux fonnalites d’enregistrement. 

La comparante est Tassocie unique representant Tintegralite du capital 
social de Novero Luxembourg S.a r.l. (ci-apres la “Societe”), une societe a 
responsabilite limitee, ayant son siege social au 46, boulevard Grande- 
Duchesse Charlotte, L-1330 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg 
sous le numero B 199026, constitute selon acte re9u par Maitre Schaeffer, 
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notaire de residence a Luxembourg, Grand-Duche de Luxembourg en date du 5 
mai 2015, publie au Memorial C, Recueil des Societes et Association numero 
2588, en date du 23 septembre 2015. 

Les statuts n’ont pas ete modifies depuis lors. 

La partie comparante representant l’integralite du capital social declare 
avoir renonce a toute formalite de convocation. L’assemblee generate est ainsi 
regulierement constituee et peut valablement deliberer sur tous les points 
figurant a l’ordre du jour suivant : 

ORDRE DU JOUR 

1. Agrement de Laird Holdings Limited, une private company 
limited by shares constituee et regie par les lois du Royaume-Uni, immatriculee 
aupres du Companies House sous le numero SC006373, ayant son siege social 
au No 2 Lochrin Square, 96 Fountainbridge, Edinburgh, EH3 9QA, Royaume- 
Uni, en tant que nouvel associe de la Societe. 

2. Augmentation du capital social de la Societe d’un montant de 
douze millions neuf cent cinquante-deux mille sept cent quatre-vingt-trois 
euros (EUR 12.952.783) pour le porter de son montant actuel de douze mille 
cinq cents euros (EUR 12.500) represente par un million deux cent cinquante 
mille (1.250.000) parts sociales d’une valeur nominale d’un centime d’euro 
(EUR 0,01) chacune, jusqu’a celui de douze millions neuf cent soixante-cinq 
mille deux cent quatre-vingt-trois euros (EUR 12.965.283), par l’emission d’un 
milliard deux cent quatre-vingt-quinze millions deux cent soixante-dix-huit 
mille trois cents (1.295.278.300) de parts sociales d’une valeur nominale d’un 
centime d’euro (EUR 0,01) chacune et modification subsequente de l’article 5 
des statuts. 

3. Changement de la denomination sociale de la Societe en « Laird 
Luxembourg S.a r.l. » et modification subsequente de l’article 1 des statuts. 

4. Divers. 

Apres avoir dument examine chaque point figurant a l’ordre du jour, 
1’ associe unique requiert le notaire instrumentant d'acter, les resolutions 
suivantes: 

Premiere resolution 

L’associe unique decide d’agreer en qualite de nouvel associe de la 
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Societe Laird Holdings Limited, une private company limited by shares 
constitute et regie par les lois du Royaume-Uni, immatriculee aupres du 
Companies House sous le numero SC006373, ayant son siege social au No 2 
Lochrin Square, 96 Fountainbridge, Edinburgh, EH3 9QA, Royaume-Uni. 

Deuxieme resolution 

L’associe unique decide d’augmenter le capital social de la Societe d’un 
montant de douze millions neuf cent cinquante-deux mille sept cent quatre- 
vingt-trois euros (EUR 12.952.783) pour le porter de son montant actuel de 
douze mille cinq cents euros (EUR 12.500) represente par un million deux cent 
cinquante mille (1.250.000) parts sociales d’une valeur nominale d’un centime 
d’euro (EUR 0,01) chacune, jusqu’a celui de douze millions neuf cent 
soixante-cinq mille deux cent quatre-vingt-trois euros (EUR 12.965.283), par 
remission d’un milliard deux cent quatre-vingt-quinze millions deux cent 
soixante-dix-huit mille trois cents (1.295.278.300) de parts sociales d’une 
valeur nominale d’un centime d’euro (EUR 0,01) chacune. 

Souscription 

Les un milliard deux cent quatre-vingt-quinze millions deux cent 
soixante-dix-huit mille trois cents (1.295.278.300) nouvelles parts sociales ont 
ete integralement souscrites par Laird Holdings Limited, pour le montant de 
douze millions neuf cent cinquante-deux mille sept cent quatre-vingt-trois 
euros (EUR 12.952.783). 

Les parts sociales ainsi souscrites ont ete integralement liberees par Laird 
Holdings Limited par un apport en nature consistant en l’integralite des parts 
sociales de Caroline achtzehnte Vermogensverwaltungsgesellschaft mbH, une 
societe a responsabilite limitee, constitute et existant sous les lois de 
l’Allemagne, immatriculee aupres du Registre de V Amtsgericht a Traunstein 
sous le numero HRB 13271, ayant son siege a Rosenheim, Allemagne, ayant 
une valeur totale de douze millions neuf cent cinquante-deux mille sept cent 
quatre-vingt-trois euros (EUR 12.952.783). 

La preuve de 1’ existence et de la valeur de cet apport a ete apportee au 
notaire soussigne. 

L’apport global d’un montant de douze millions neuf cent cinquante- 
deux mille sept cent quatre-vingt-trois euros (EUR 12.952.783) est entierement 
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affecte au capital social. 

Laird Holdings Limited, ici representee par Maitre Stephanie Weydert, 
prenommee, 

en vertu d’une procuration sous seing prive donnee le 14 decembre 2016, 
rejoint ensuite l’assemblee generale des associes et delibere et decide avec les 
autres associes les points suivants a l’ordre du jour. 

Ladite procuration, paraphee ne varietur par le mandataire de la 
comparante et par le notaire, restera annexee au present acte pour etre soumise 
avec lui aux fonnalites d’enregistrement. 

En consequence, l’assemblee generale des associes decide de modifier 
1’ article 5 des statuts de la Societe qui aura desormais la teneur suivante : 

« Art. 5. Capital Social. Le capital social emis de la Societe est fixe a 
douze millions neuf cent soixante-cinq mille deux cent quatre-vingt-trois euros 
(EUR 12.965.283) divise en un milliard deux cent quatre-vingt-seize millions 
cinq cent vingt-huit mille trois cents (1,296,528,300) parts sociales d'une 
valeur nominale d’un centime d’euro (0,01 EUR) chacune. Le capital de la 
Societe pent etre augmente ou reduit par une resolution des associes adoptee 
de la maniere requise pour la modification des presents statuts et la Societe 
peut proceder au rachat de ses propres parts sociales en vertu d'une decision 
de ses associes. Toute prime d 1 emission disponible sera distribuable.» 

Troisieme resolution 

L’assemblee generale des actionnaires decide de changer la 
denomination sociale de la Societe de « Novero Luxembourg S.a r.l. » en 

« Laird Luxembourg S.a r.l. ». 

En consequence, l’assemblee generale des associes decide de modifier 
1’ article 1 des statuts de la Societe qui aura desormais la teneur suivante : 

« Article l". Denomination. II est forme par la comparante et toutes 
personnes qui deviendront par la suite associes, une societe a responsabilite 
sous la denomination de « Laird Luxembourg S.a r.l. » (la « Societe »). La 
Societe sera regie par les presents statuts et les dispositions legates 
afferentes. » 

Frais et Depenses 

Le montant des frais, depenses, honoraires et charges de toute nature qui 
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incombe a la Societe en raison de cet acte est evalue a environ cinq mille deux 
cents euros (EUR 5.200,-). 

Dont acte 

Fait et passe a Luxembourg, a la date figurant en tete des presentes. 

Le notaire soussigne, qui comprend et parle l'anglais, declare qu’a la 
demande des comparantes, le present acte est redige en langue anglaise suivi 
d'une traduction en francais; a la demande des memes comparantes et en cas de 
divergence entre le texte anglais et le texte francais, le texte anglais fait foi. 

L'acte ayant ete lu au mandataire des comparantes, connu du notaire 
instrumentant par nom, prenom, et residence, ledit mandataire des comparantes 
a signe avec le notaire le present acte. 

(Signe) S. Weydert, M. Loesch. 

Enregistre a Grevenmacher A.C., le 22 decembre 2016. 

GAC/20 16/ 10208. 

Rccu soixante-quinze euros. 

75,00 €. 

Le Receveur, signe G. SCHLINK 

Pour expedition conforme, 

Mondorf-les-Bains, le 5 janvier 2017. 
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